INAFSSET

. UNITED STATES OMB APPROVAL
FORM D SEC SECURITIES AND EXCHANGE COMMISSION OMB Number- 2035.0076
Mall Proc_:esslﬂg Washington, D.C, 20549 Expires:  April 30,2008
Section ORM D Estimated average burden
hours pefresponse. ... .. 16.00
AUG (72008 F perresponse
NOTICE OF SALE OF SECURITIES MSEC USE ONL\‘W
washington, DG PURSUANT TO REGULATION D, | ]
101 SECTION 4(6), AND/OR TATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | l
Name of Offcring  ([T] check if this is an amendment and name has changed, and indicate change.) _
Apache Joint Venture
Filing Under (Check box(es) that upply): [ Rute 504 [ Rule 505 X Rute 506 [X] Section 4(6} X] ULOE ‘
Type of Filing: New Fiting [7] Amendment l
A. BASIC IDENTIFICATION DATA 08057641

I. Lnter the information requested about the issuer

Name of Issuer  ( Dchcck if thii is an amendment and name has changed. and indicate change.)

Apache Joint Venture

Address of Executive Offices {(Number and Street, City, State, Zip Code) Telephone Numbcr {Including Arca Code)
6142 Campbell Road, Dallas, TX 75248 972-930-1100

Address of Principal Business Opurations . {Number and Street. City, State, Zip Code) Telephone Number (Including Arca Code)
(if different from Lxecutive Offices)

Bricl Description of Business

0il & Gas Exploration &

Type of Rusines< {Irganization

O corpocation (] limited partnership. alrcady formed other (please specify): Joint Venture
D' busingss trust [ timited partnership, to be formed DD
Month Year LIS
Actual or Lstimated Date of Incorporation or Organization:  [Q13] [0IF) Actual [} Lstimated
Jurisdiction of Incorporation or Organization: (Linter two-letter U.S. Postsl Service abbreviation for State: AUG 1 3 2008
) CN for Canada: N for other forcign jurisdiction} e

GENERAL INSTRUCTIONS W
Fedrral:

Who Must Fife: All issuers making an offering of securitics in reliance on an exemption under Regulation 1 or Section 4(6), 17 CI'R 230.501 et seq.or 15 U.5.C.
77d16).
When To File: A notice must be filed no fater than 15 days after the first sale of securities in the offering. A notice is deemed fited with the U.S. Securities

and lixchange Commission {SLC) on the earlier of the date it is received by the SIEC at the address given below or, if received at that address after the date on
which it.is due, on the date it was mailed by United States registered or certificd mail to that address.

Where To File: \).S. Sccurities and Exchange Commission. 450 Fifth Street, N.W., Washington. D.C, 20549,

Copies Required: Livg L5) copics of this notice must be filed with the SLC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Kequired: A new tiling must contan all intormation requested, Amcndments nced only report the name ol the 1ssuer and oftening, any changes
thereto, the information requested in Part C, and any matcrial changes from the information previously supplicd in Parts A and B. Part I and the Appendix need
not be filed with the SEC. .

Filing Fee: There is no federal filing fee.

Mate:

This nolice shall be used lo indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securilies in those states that have adopted
ULOQE and that have adopted this form. [ssuers relying on ULOFE must {ile a separate notice with the Securities Administrator in each state where sales
are lo be. or have been made. 117 a state requires the payment ol a fee as a precondition to the claim for the exemption, a lee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix (o the notice constitutes a pant of
this notice and must be completed.

ATTENTION
Failure to tile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who raespond to the collection of information contained in this torm are not
SEC 1972 (6-02) required to respond unless the form diaplays a currently valid OMB control number. 1of 9




¢ A. BASIC IDENTIFICATION DATA

2. Lnter the information requestcd for the following:
o Lach promoter of the issuer, il the issuer has been organized within the past five years;
e  Eachbencficial owner having the power to vole or dispose. or direct the vote or disposition of, 10% or more of a class of equity sccuritics of the issucr.
e  Lach exccutive officer and director of corporate issuers and of corporate geners! and managing partners of partnership issuers: and

e  Lach gencral and managing partncr of partnership issuers.

Check Boxies) that Apply:  [) Fromoter O Beneficial Owner [] Lxccutive Officer [ pirector (X} Generat and/or
Menaging Pariner

Fult Name (Last name first, if individual)
Anderson-Drake Partners, Inc. (Managing Venturer)
Business or Residence Address  ¢(Number and Street, City, State. Zip Code)

6142 Campbell Road, Dallas, TX 75248

Check Box(es) that Apply:  [] Promoter  [J Bencficial Ownee  [X] Lxecutive Officer [J virestor  [] Generai and/or
Mangging Partner

Foll Namc (Last name first, if individual)

James R. Young (President of Anderson-Drake Partners, Inc.)
Business or Residence Address  (Number and Slr;ct_ City, State, Zip Code)
6142 Campbell Road, Dallas, I'X 75248

Check Box{es) that Apply:  [J Promoter  [[] Beneficial Owner [ Lxecutive Officer (] Director [ General and/or
Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address  {Number and Street, City, State. Zip Code)

Check Box{es) that Apply: [ Promoter [:] Beneficial Owner  []  Lxecutive Officer [ Director D General and/or
Managing Partner

Foll Name (Last name first, if individual)

Business or Residence Address  {Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  {J Promoter  [[] Beneficial Owner ] Lxecutive Officer  [J Director ] General and/or
Managing Pariner

HMull Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es)that Apply: [} Promoter  [[] UBeneficial Owner  [] Lxecutive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  {Number and Street, City, State, Zip Code)

(heck Box(es) that Apply: [ Promoter [ Beneficial Owner  [[] Exccutive Officer (7] Director [J General andior
Managing Panncr

Hill Name (Last name first, 1T individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheel. or copy and use additional copics of this sheet, as necessary)
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B B. INFORMATION ABOVT OFFERING

Yes No
I. Has the issuer sold. or does the issuer intend 10 sell. to non-accredited investors in this 0ering? .....cevscccones [ X]
Answer also in Appendix. Column 2, if filing under ULOE.
2. What is the minimum invesiment that will he accepled from any individual? ..o Sw
Yes No

Does the offering permit joint ownership of a single unit? .......... et sau sasrerse sty vereeRs PRSI A e SRS X O
Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person 1o be listed is an associaled person or agent of a broker or dealer registered with the SEC and/or withaslate
or siates. list the name of the broker or dealer. 1rmore than five {5) persons Lo be Listed are associated persons of such
a broker or dealer. you may set forth the information for that broker or dealer only.

Full Name (Last name first. if individual)

Not Applicable

Business or Residence Address (Number and Streel, Cily, State. Zip Code)

Namie of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends Lo Solicil Purchasers
(Check ~All States™ or check iNdiviGUal STALES) ... sisissssrimssms st s s srssassssnsenssns ssssssss ssnarestassst shrsassssassssnasasssnsss |:| All States
A &K E #@® @ @O 0 g g ] G G 0o
o @ @ © & @@ &8 M B M B B 6
T (NH] &M & {9 ©H [k [Or) [PA]
i O A A &Y W &Y R

Full Name (Last name first, if individual)

Business or Residence Address (Number and Streel Cily, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends lo Solicit Purchasers
{Check ~All States™ or check individual SIAES) v s sssssse s sess s sssscsesssss ersssmsssebo srss ssspassssasson O All Sates
G K @R BB @@ O O b B8O 0 68 a0 0
oo N [0A & K] tA] ME MDD (MA Mg (MN) MS) (M)
MD  [NE] (NHj BM) O ©D ([©H
MM O A WA WV w1l [@Y

Full Name {Last name (irst. il individual)

Business or Residence Address {(Number and Street, City, State. Zip Code)

Name of Associated Broker or Dealer

Statcs in Which Porson Listed Has Solicited or Intends 1o Solicit Purchascrs
(Check “All States™ or chuck individual STA1ES) i iiirns e seressssessssssesmmns rsens savsrsssamsassess E] All States
AD (AZ) R] (€A co) sty FL} GA] M1
O] (1Al ME] (MD) MA M) MN My (MO
MT) [NH) EM [NY]
RO GO0 B 0 X OO & B W & OGO &9 ER

{Use blank sheel or copy and use additional copies of this sheet, as necessary.)
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the aggregale offering price of securities included in this offering and the 1otal amount already
sold. Enter -0 if the answer is “none™ or ~zero,” If the transaction is an exchange ofTering. check
this box Jand indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Securily Offering Price Sold
DIEDE coverrrnrsssnssssssssssesnsesesssssonsssnsnssessenssussessssssrssspsssns pesssusssastsessasns
EQUILY cvovvnrenemreensesssssasssenssssramsssssasassasss sssssressres sossssss sossasiss srsssssesosssosts sermsses
O Common ] Preferred

Convertible Securities (INClUding WAITANIS) ...vemceecesnerecsssrassrss seassess ssssssssense smossessesert sissrsssoss senssasssss $ 5
PAINETSIID IMIEIESS cvrrsorsrssssersscecaecassuaseosssssensrssssss missassssissssss sonssssscsssisesssonssessassssssases - .5 s
Other (Specify _JOINt VENMUTE INTETESLS) ovveevromermssmemssssomssmrsrisssmsssssmmsssssmsssare S $6,000,000.00 §671,000.00

TOMAI ..cevenseenee sesesasesevassessassssassssssssss sesssinssssss svss poonasessenssenss e sesessessastsepss ass suses s $

Answer also in Appendix. Column 3, if Nling under ULOE.

Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dollar amounts of their purchases. For offesings under Rule 504, indicate
the number of persans who have purchascd securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “z¢ro.”

Aggregale
Number Dollar Amount
lnvestors of Purchases
ACCTEAIEEA TIIVESIONS 1vvvssvssesssemeensss soss svensssssseemensenstt stsbsasss sessases boss st oo setassassesasssseserassssasasees L1 §671,000.00
- Non-accredited Inveslors s
Total {for filirgs under Rule 504 only) .. . $
Answer also in Appendix. Column 4, if (iling under ULOE.
1 this filing is for an offering under Rule 504 or 505, enier the information requested for atl securities
sold by the issuer. Lo dale. in ofTerings of the types indicated. in the twelve (12) months prior (o the
first sale of securitics in this offering. Classily securities by type listed in Part C — Question 1.
Type of Dollar Amoum
Type of Offesing Security Seold
Rule 505 ......cooennn §
LT T T YOO PR UURRU RS — $
RUIE S04 oo s
TOMAL 1rreieiiiirireiisnstiracrree st srrassbrrerasarassrenanenastass srsraes 5
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securilies in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencics. Ifthe amount of an cxpenditure is
not known. furnish an estimate and check the box Lo the leN of 1he estimale,
TRANSTET ARENL'S FLEH ouurecrississrenssrssrsosssssssasasssssusssnss sasssonsssase sosnsens srossessasess 40048444 101041 000 005080 Set8 18R SRS 000 g s
Printing and Engraving Cosls....wmiimamn PR — g s
LERAL FLES crvnrun e sessisssnnissssrisssssessssssasss sosssessssuss rossssssssss soss 503 A00s 13428 1501 RS ERSS Pt eanERSHRSERSS a0 008 nem a0 O s
Accounting Fees ....... erreereEes sy ST TR IR RS gaR e mesees b sheRa ShRs SaRR e Ers O s
" ENBINEETINE FEES .ocvirvvvscrissssssssssrsssssrsmssarsssossamsssonss sessssissosssstrsssssess sassesans sibb 448 s4se049s O s
Sales Commissions (specily lnders” fees separately)........ g s
Other Expenses (identify) e g s
TOMAL oo evsresssssrirsssesmssssrsssenssessuss sassssssssssssesssranssss essssss sesssansessos s sissssss g %
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- ' C. OVFLRING PRICE, NUMBLR OF INVESTORS, EXPENSLS AND USE OF PROCLLDS

b. Enter the difference between the aggregate offering price given in response lo Pan C — Question |
and total expenses fumished in response to Part C — Question 4.8. This difference is the “adjusled gross

TITOCEEHS 10 L8 ISTUET. ™ <.oeerereeeerememeensssninstsass e sostonsssssntnss sosmasna bts PISHA4ER LESS H004R 408 4T HERRTERS P00 Bb0S BanE s s 048003 01 Sw
5. indicate below the amount of the adjusted gross proceed 10 the issuer used of proposed to be used for
each of the purposes shown. If the amount for any purpose is not known. fumnish an estimale and
check the box to the teN of the estimate. The total of the payments listed must equal the adjusied gross
proceeds to the issuer sel forth in response to Part C — Question 4.b above.
Payments Lo
Officers.
Directors. & Payments lo
Affiliates Others
SALAMES B FEES 1uureeeuermsreessistssss ssssoss aus vre 210 454 sk s sens mene s ass a58s o587 B34 48 408 408 S50 08 0 RS SRR 1151101 TERR 14 as 0s
PUTCRASE OF TEAI EFIALL cuuvvncveveserrarersarssssss seesssssssas sesssess sssssasts shssasss sbasassa soss shbss sars uss senasass 40010IE AP IR A LSS ReSE FERESE0 S s Os
Purchase. rental or lcasing and installation of machinery
AN CQUIPIMEINL c.rrvuereerrrsesns censsssesssssssssmsssssussssasssasssessenmassss ssesaaressss uss sisssoossuss -03% as
Construction or leasing of plant buildings and MCIlILIES ... s s s s 0s
Acquisition of other businesses (including the value of securilies involved in this
ofTering that may be used in exchange for the assels or securities of another
ESSUET PUFSUBNE L0 B METREED 11vsoeuuasuesruseeessossssssssoss ssssssnss aseasss resassss ere o smss sems sessasiss ass dess ass ess msss srsssonsenss 0s 0s
Repaymenl of INEDIEANESS oo ieisesssrms s smasssmmssrasemsssssssosssssssenss srassosmssssssvressrsesss sesesss Os Os
Werking capital as as
Other (speciry);Tumkey Drilling Costs 0s 0s 6,000,000.00
....... s as
COIIMI TOIALS ...oovssvss rsssass sevssssssssossssrorssmnssss sessesses siss eevesss nesenss semes e sd i L4080 AR SFLIRRRSS AR RRSS b R0S S84 08 s8BSS 0s 0s 6,000,000.00
Total Payments Listed (columi 101als 84ded) . veisiseiesimesns st senssensssssssssesenssans sassssssssesss O $6,000,000.00
| D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized persan. Ifthis notice is flled under Rule 505. the following
signature constilutes an undertaking by the issuer to furnish to the U.S, Sceurities and Exchange Commission. upon written request of its stafl.

the information furnished by the issuer o any non-accredited

vestor pursuani to paragraph (b} 2) of Rule 502.

Issuer {Print or Type) Date

Apache Joint Venture 87 | / 08/

Name of Signer (Print or Type} itle I'SiWrim or Type)

James R. Young President of Anderson-Drake Partners, Inc., the Managing Venturer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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